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December 28, 1982

Amendment Agreement No, 3 Dated as of December 1, 1982
Amending Lease of Railroad Equipment

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of The Chesapeake and Ohio Railway
Company for filing and recordation counterparts of the
following document:

Amendment Agreement No. 3 dated as of December 1,
1982, among The Chesapeake and Ohio Railway Company, as

/3‘;75h'67 Lessee, Mercantile-Safe Deposit and Trust Company, as
Agent, and The Connecticut Bank and Trust Company, as
¥ plosre chack Vendee.

<
N
b

Amendment Agreement No. 3 amends a Lease of
Railroad Equipment dated as of September 15, 1981,
previously filed and recorded with the Interstate Commerce
Commission on October 29, 1981, at 3:00 p.m., Recordation
Number 13298, an Amendment Agreement dated as of
September 15, 1981, previously filed and recorded with the
Interstate Commerce Commission on January 18, 1982, at 2:00
p.m., Recordation number 13298, and Amendment Agreement No.
2 dated as of April 30, 1982, previously filed and recorded
with the Interstate Commerce Commission on May 26, 1982, at
3:25 p.m., Recordation Number 13298.



»r

Amendment Agreement No. 3 amends the Lease to
adjust the rental factors, Casualty Value percentages and
rentals due pursuant to a Funding Agreement.

Please file and record Amendment Agreement No. 3
submitted with this letter and assign it Recordation Number
13298-G.

Enclosed is a check for $10 payable to the
Interstate Commerce Commission for the recordation fee for
Amendment Agreement No. 3.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the documents be delivered to the bearer of
this letter.

Very truly yours,

l“quﬂhm(‘ﬁ C}DO‘ﬂ]‘~

Laurance V. Goodrich
as Agent for The Chesapeake
and Ohio Railway Company

Ms. Agatha L. Mergenovich,
Secretary,

Interstate Commerce Commission,
Washington, D.C. 20423

Encls.

95A
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Futerstate Commeree Commission 12/29/82
ashington, B.C. 20423

OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath,Swaine & Moore
One Chase Manhattan Plaza
New York, N.Y. 1000C

Dear

Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 12,'29/82 at 11:30am , and assigned re-

recordation number (s) .

13298-G

Sincerely yours,

. o ©
%«%A/ ;\/ -”,7.-'4“5,44»;«-12'&‘“/
h

Agatha L. Mergetovich
Secretary

Enclosure(s)

N

SE-30
(7/79)



[CS&M Ref. 2044-185]
RECERBATISR RO, 4 ’ (1 /ﬂ . |
DEC 291982 -il 30 AM —

INTERSTATE COMMERCE COMMISSION

AMENDMENT AGREEMENT NO. 3 dated as of
December 1, 1982, among THE CHESAPEAKE AND
"OHIO RAILWAY COMPANY, a Virginia corpo-
ration ("Lessee" or Builder" or "Seller"),
THE CONNECTICUT BANK AND TRUST COMPANY,

a Connecticut banking corporation, not in its
individual capacity but solely as trustee
("Lessor" or "Vendee") under a Trust Agree-
ment with GENERAL ELECTRIC CREDIT CORPORA-
TION, a New York corporation and CONNELL RICE
& SUGAR CO., INC. (Connell Leasing Company
Division), a New Jersey corporation,

and MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland banking corporation,

as agent ("Agent" or "Vendor") for

certain institutional investors under a
Participation Agreement dated as of

September 15, 1981.

WHEREAS the Lessee and the Lessor have entered
into a Lease of Railroad Equipment dated as of September 15,
1981 ("Lease");

WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of September
15, 1981 ("Lease Assignment”);

WHEREAS the Lease and the Lease Assignment are
collectively called the "Documents";

WHEREAS the parties hereto have entered into an
Amendment Agreement dated as of September 15, 1981 ("Amend-
ment Agreement") to correct a typographical error appearing
in the Equipment Schedules of the Documents;

WHEREAS the parties hereto have entered into an
Amendment Agreement No. 2 'dated as of April 30, 1982 ("Amend-
ment Agreement No. 2") to reflect the railroad equipment
delivered, accepted and settled for under this transaction;

WHEREAS the Documents were filed with the Inter-
state Commerce Commission pursuant co 49 U.S.C. § 11303 on
October 29, 1981, at 3:00 p.m., recordation number 13298;

WHEREAS the Amendment Agreement was filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on January 18, 1982, at 2:00 p.m., recordation number 13298;



WHEREAS Amendment Agreement No. 2 was filed with
the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on May 26, 1982, at 3:25 p.m., recordation number
13298;

WHEREAS the parties hereto now desire to amend the
Documents to adjust the rental factors, Casualty Value
percentages and rentals due pursuant to a Funding Agreement;

NOW, THEREFORE, the parties hereto agree as
follows:

1. The "Annual Lease Factors" of 15.67728635% and
19.16112773% appearing in Section 2 of the Lease, paragraph
1, second and third sentence, respectively, are hereby
deleted and 15.67726771% and 19. 13185933% are substituted
therefor.

2. Schedule B to the Lease is hereby amended and
restated in its entirety shown in Exhibit A hereto. ////

3. Schedule C to the Lease is hereby amended and
restated in its entirety as shown in Exhibit B hereto.

4., The Lease Assignment is hereby amended to
permit the aforesaid amendment to the Lease as though
originally set forth therein. '

5. The terms of this Amendment Agreement No. 3
and all rights and obligations of the parties hereto here-
.under shall be governed by and construed in accordance with
the laws of the State of Ohio; provided, however, that the
parties shall be entitled to all rlghts conferred by 49
U.S.C. § 11303.

6. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

7. The Lessee will promptly cause this Amendment
Agreement No. 3 to be filed with the Interstate Commerce
Commission in accordance with the provisions of Section 14
of the Lease.

. 8. This Amendment Agreement No. 3 may be executed
in any number of counterparts, each of which shall be deemed
to be an original and all of which together shall constitute
a single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party shall deliver a counterpart signed by it to Messrs.
Cravath, Swaine & Moore, special counsel for the Agent.



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement No. 3 to be executed by duly :

|

authorized officers or other persons, as of the date first

above written.

[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

Assistant Corporate
Trust Officer

|

[Corporate Seall

Attest:

Authorized Officer

L

THE CHESAPEAKE AND OHIO
RAILWAY COMPANY,

d C/\ }~
Assistant Vice|Prgsident
and Treasurer
APPROVED AS TO FORM

ASSISTANT  GENERAL  ATTORNEY

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity but
solely as Agent

by

Assistant Vice pPresident

#

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as
Trustee,

by

Authorized Officer



STATE OF OHIO, )
. ) SS.:
COUNTY OF CUYAHOGA,)

on this 9™ day of Jreentbec, 1982, before me
personally appeared Xx.c. 2. . .- 4, to me
personally known, who, being by Mme duly sworn, says that he
is an Assistant Vice President and Treasurer of THE CHESAPEAKE
AND OHIO RAILWAY COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

C:%“kk— :k7la,X5ﬁxLZ7L/

47 Notary Public

[Notarial Seal]

M 'C {ssic i ‘ JUNE McGRATH
Yy Lommission eXplres y,.. pulic State of Ohlo - Cuya. Cly.
My Commission Expires Oct. 14, 1984

STATE OF MARYLAND, )
) Sss.:
COUNTY OF BALTIMORE,) .

Oon this day of 1982, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF CONNECTICUT, )
: )} ss.:
COUNTY OF HARTFORD, )

_ On thls ' day of 1982, before me
personally appeared » , to me
personally known, who, be1ng by me duly sworn, says that he
is an Authorlzed Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said 1nstrumeqt was signed and sealed on behalf.of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

!

|

| Notary Public
[Notarial Seal] .- = .73

My Commission expires



EXHIBIT A

Lease of Railroad Equipment

SCHEDULE B

Casualty Value Percentages Schedule

Casualty Payment

Date

June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,

1982
1983
1984
1985
1986
1987
1988
1989
1990
1991
1992

.

Table 1

Percentage of
Purchase Price

96.98%
99.317%
99.05%
96.26%
91.607%
85.38%
74.84% :
63.107% s
50.13%
35.817%
20.00%

Table 2

The percentages set forth in Table 1 of this Schedule B have been
computed without regard to recapture of the investment tax credit (as referred
to in Section 15 relating to certain tax indemnities). Consequently, the
Casualty Value of any Unit suffering a Casualty Occurrence on or before the
fifth anniversary of the date of delivery and acceptance of such Unit shall be
increased by the applicable percentage of the Reconstruction Cost set forth

below:

Anniversary of

Percentage of

Delivery and Acceptance Reconstruction Cost
First 19.23087%
Second 15.38477%
Third 11.5384%
Fourth 7.6924%
Fifth 3.84627%



Date

6/30/82
12/30/82
12/30/83
12/30/84
12/30/85
12/30/86
12/30/87
12/30/88
12/30/89
12/30/90
12/30/91

EXHIBIT B

Lease of Railroad Equipment

SCHEDULE C -

Rentals Due Pursuant to Funding Agreement

Percentage of
Purchase Price

*

6.0700418757%
5.7671707117%
5.4124328567%
4.9969456677%
4.5103066007
3.9403309087%
3.2446101797%
2.5741663457
1.8477590287%
1.0563453737%

-



[CSa&M Ref. 2044-185]

AMENDMENT AGREEMENT NO. 3 dated as of
December 1, 1982, among THE CHESAPEAKE AND
OHIO RAILWAY COMPANY, a Virginia corpo-
ration ("Lessee" or Builder" or "Seller"),
THE CONNECTICUT BANK AND TRUST COMPANY,

" a Connecticut banking corporation, not in its
individual capacity but solely as trustee
("Lessor" or "Vendee") under a Trust Agree-
ment with GENERAL ELECTRIC CREDIT CORPORA-
TION, a New York corporation and CONNELL RICE
& SUGAR CO., INC. (Connell Leasing Company
Division), a New Jersey corporation,
and MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland banking corporation,
as agent ("Agent" or "Vendor") for
certain institutional investors under a
Participation Agreement dated as of
September 15, 1981.

WHEREAS the Lessee and the Lessor have entered
into a Lease of Railroad Equipment dated as of September 15,
1981 ("Lease");

WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of September
15, 1981 ("Lease Assignment");

WHEREAS the Lease and the Lease Assignment are
collectively called the "Documents";

WHEREAS the parties hereto have entered into an
Amendment Agreement dated as of September 15, 1981 ("Amend-
ment Agreement") to correct a typographical error appearing
in the Equipment Schedules of the Documents;

WHEREAS the parties hereto have entered into an
Amendment Agreement No. 2 dated as of April 30, 1982 ("Amend-
ment Agreement No. 2") to reflect the railroad equipment
delivered, accepted and settled for under this transaction;

WHEREAS the Documents were filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
October 29, 1981, at 3:00 p.m., recordation number 13298;

WHEREAS the Amendment Agreement was filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on January 18, 1982, at 2:00 p.m., recordation number 13298;



WHEREAS Amendment Agreement No. 2 was filed with
the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on May 26, 1982, at 3:25 p.m., recordation number
13298; .

WHEREAS the parties hereto now desire to amend the
Documents to adjust the rental factors, Casualty Value
percentages and rentals due pursuant to a Funding Agreement;

NOW, THEREFORE, the parties hereto agree as
follows:

1. The "Annual Lease Factors" of 15.67728635% and
19.16112773% appearing in Section 2 of the Lease, paragraph
1, second and third sentence, respectively, are hereby
deleted and 15.67726771% and 19.13185933% are substituted
therefor.

2. Schedule B to the Lease is hereby amended and
restated in its entirety shown in Exhibit A hereto.

3. Schedule C to the Lease is hereby amended and
restated in its entirety as shown in Exhibit B hereto.

4. The Lease Assignment is hereby amended to
permit the aforesaid amendment to the Lease as though
originally set forth therein.

5. The terms of this Amendment Agreement No. 3
and all rights and obligations of the parties hereto here-
under shall be governed by and construed in accordance with
the laws of the State of Ohio; provided, however, that the
parties shall be entitled to all rights conferred by 49
U.S.C. § 11303.

6. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

7. The Lessee will promptly cause this Amendment
Agreement No. 3 to be filed with the Interstate Commerce
Commission in accordance with the provisions of Section 14
of the Lease.

8. This Amendment Agreement No. 3 may be executed
in any number of counterparts, each of which shall be deemed
to be an original and all of which together shall constitute
a single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party shall deliver a counterpart signed by it to Messrs.
Cravath, Swaine & Moore, special counsel for the Agent.
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IN WITNESS WHEREOF, the parties heréto have caused
this Amendment Agreement No. 3 to be executed,by duly )
authorized officers or other persons, as of the date first
above written. : .

A
THE CHESAPEAKE AND OHIO
RAILWAY COMPANY,

by !

_ Assistant Vice President
[Corporate Seal] and Treasurer

Attest:

Corporate:Secretary é
§
MERCANTILE~-SAFE DEPOSIT AND
TRUST COMPANY, - not in its
individual capacity but

solely as Agentd

v )

: ' : A551stant'V1ce Pres1dent
[Corporate Seal] : ' _ i

vAttesE:

Assistant Corporate | \
Trust Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as
Trustee, '

by

_ Authorﬁzed Officer
[Corporate Seal]

Attest: : , - 4

Authorized Officer - P



STATE OF OHIO, )
COUNTY OF CUYAHOGA,)

On this day of 1982, before me
personally appeared -~ , to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President and Treasurer of THE CHESAPEAKE
AND OHIO RAILWAY COMPANY, that one of the seals affixed to

the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

. Notary Public
(Notarial Seal]

My Commission expires

STATE OF MARYLAND, )
) s8s.:
COUNTY OF BALTIMORE,) .

On this /3¢X day ofﬁ)@cvmj£~'l982, before me

personally appeared {Z_ £ S’cﬁ reiber ;, to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said Corporation.

Notary Public

[Netarial Seal] .
My Commission expires i7’/,~3;2(



STATE OF CONNECTICUT, ) _
o v ) ss.:
COUNTY OF HARTFORD, )

On this day of 1982, before me
personally appeared : , to me
personally known, who, being by me duly sworn, says that he
is an Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary_Public
[Notarial Seal]

My Commission expires

!
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EXHIBIT A

Lease of Railroad Equipment

SCHEDULE B

Casualty Value Percentages Schedule

Casualty Payment

Date

June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,

The percentages set forth in Table 1 of this Schedule B have been
computed without regard to recapture of the investment tax credit (as referred
to in Section 15 relating to certain tax indemnities).
Casualty Value of any Unit suffering a Casualty Occurrence on or before the
fifth anniversary of the date of delivery and acceptance of such Unit shall be
increased by the applicable percentage of the Reconstruction Cost set forth

below:

1982
1983
1984
1985
1986
1987
1988
1989
1990
1991
1992

.

Anniversary of
Delivery and Acceptance

Table 1

Table 2

First
Second
Third
Fourth
Fifth

Percentage of
Purchase Price

96.98%
99.31%
99.05%
96.26%
91.60%
85.38%
74.847%
63.10%
50.13%
35.81%
20.00%

Percentage of
Reconstruction Cost

Consequently,

19.2308%
15.3847%
11.5384%
7.69247
3.8462%



Date

6/30/82
12/30/82
12/30/83
12/30/84
12/30/85
12/30/86
12/30/87
12/30/88
12/30/89
12/30/90
12/30/91

i
E
|
i
)

EXHIBIT B

Lease of Railroad Equipment

SCHEDULE C

Rentals Due Pursuant to Funding Agreement

Percentage of
Purchase Price

*

6.0700418757%
5.7671707117%
5.4124328567%
4.9969456677
4.5103066007
3.9403309087
3.2446101797%
2.5741663457
1.847759028%
1.056345373%

-



[CS&M Ref. 2044-185]

AMENDMENT AGREEMENT NO. 3 dated as of
December 1, 1982, among THE CHESAPEAKE AND
OHIO RAILWAY COMPANY, a Virginia corpo-
ration ("Lessee" or Builder" or "Seller"),
THE CONNECTICUT BANK AND TRUST COMPANY,

a Connecticut banking corporation, not in its
individual capacity but solely as trustee
("Lessor" or "Vendee") under a Trust Agree-
ment with GENERAL ELECTRIC CREDIT CORPORA-~
TION, a New York corporation and CONNELL RICE
& SUGAR CO., INC. (Connell Leasing Company
Division), a New Jersey corporation,

and MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland banking corporation,

as agent ("Agent" or "Vendor") for

certain institutional investors under a
Participation Agreement dated as of

September 15, 1981.

WHEREAS the Lessee and the Lessor have entered
into a Lease of Railroad Equipment dated as of September 15,
1981 ("Lease");

WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of September
15, 1981 ("Lease Assignment");

WHEREAS the Lease and the Lease Assignment are
collectively called the "Documents";

WHEREAS the parties hereto have entered into an
Amendment Agreement dated as of September 15, 1981 ("Amend-
ment Agreement") to correct a typographical error appearing
in the Equipment Schedules of the Documents; :

WHEREAS the parties hereto have entered into an
Amendment Agreement No. 2 dated as of April 30, 1982 ("Amend-
ment Agreement No. 2") to reflect the railroad equipment
delivered, accepted and settled for under this transaction;

WHEREAS the Documents were filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
October 29, 1981, at 3:00 p.m., recordation number 13298;

WHEREAS the Amendment Agreement was filed with the
Interstate Commerce Commission pursuant to 49 U.S.C, § 11303
on January 18, 1982, at 2:00 p.m., recordation number 13298;



WHEREAS Amendment Agreement No. 2 was filed with
the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on May 26, 1982, at 3:25 p.m., recordation number
13298; .

WHEREAS the parties hereto now desire to amend the
Documents to adjust the rental factors, Casualty Value
percentages and rentals due pursuant to a Funding Agreement;

NOW, THEREFORE, the parties hereto agree as
follows:

1. The "Annual Lease Factors" of 15.67728635% and
19.16112773% appearing in Section 2 of the Lease, paragraph
1, second and third sentence, respectively, are hereby
deleted and 15.67726771% and 19.13185933% are substituted
therefor.

2. Schedule B to the Lease is hereby amended and
restated in its entirety shown in Exhibit A hereto.

3. Schedule C to the Lease is hereby amended and
restated in its entirety as shown in Exhibit B hereto.

4. The Lease Assignment is hereby amended to
permit the aforesaid amendment to the Lease as though
originally set forth therein.

5. The terms of this Amendment Agreement No. 3
and all rights and obligations of the parties hereto here-
under shall be governed by and construed in accordance with
the laws of the State of Ohio; provided, however, that the
parties shall be entitled to all rights conferred by 49
U.S.C. § 11303.

6. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

7. The Lessee will promptly cause this Amendment
Agreement No. 3 to be filed with the Interstate Commerce
Commission in accordance with the provisions of Section 14
of the Lease.

8. This Amendment Agreement No. 3 may be executed
in any number of counterparts, each of which shall be deemed
to be an original and all of which together shall constitute
a single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party shall deliver a counterpart signed by it to Messrs.
Cravath, Swaine & Moore, special counsel for the Agent.



IN WITNESS WHEREOF, the.parties hereto have caused
this Amendment Agreement No. 3 to be executed by duly -
authorized officers or other persons, as of the date first
above written.

&

THE CHESAPEAKE AND OHIO
RAILWAY COMPANY,

by

‘ Assistant Vice President
[Corporate Seal] : and Treasurer

Attest:

Corporate Secretary

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity but
solely as Agent

by

‘ Assistant Vice President
[Corporate Seal] .

Attest:

Assistant Corporaté
Trust Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as

Trustee, J—
: 7
L el
R L ' Authorized/Officer
- [Corporate Seal] ‘
~ N iz | : .
T .Attest:T




STATE OF OHIO, )
) ss.:
COUNTY OF CUYAHOGA,)

On this day of 1982, before me
personally appeared - ¢ to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President and Treasurer of THE CHESAPEAKE
AND OHIO RAILWAY COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

o _ Notary Public
[Notarial Seal]

My Commission expires

STATE OF MARYLAND, )
: ) Ss.:
COUNTY OF BALTIMORE,)

On this day of 1982, before me
personally appeared , to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-~SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said Corporation.

Notary Public
[Notarial Seall

My Commission expires



STATE OF CONNECTICUT,)
' I ) ss.:
COUNTY OF HARTFORD, )

_ ' On t:hlsfD day of Emwmmkmﬁpl982 before me
personally. appearedﬁunm@ﬁd_ E. ;3nq,%1 . , to me
personally known, who, being by me duly sworn, says that he
is an Authorized Officer of THE' CONNECTICUT BANK AND TRUST
COMPANY, that: one of the seals affixed to the fore901ng
instrument is!the corporate seal of said Corporation, that
said instrumeht was signed and sealed on behalfnof said
Corporation by authority of its Board of Directors, and he
acknowledged . that the: execution of the foregoing instrument
was the free act and deed of said Corporatlon. i

O der dhabie

Notary Puflic

N .

[Notar1al Seal]
My Lo i§§ion expires.

e ——— - T
—— R \
~ — \

'"!a‘

CAROL{LEE SHATTUCK
‘NOTARYPUBLH?
MY COMMISSION EXPIRES MARCH 31, 1985



EXHIBIT A

Lease of Railroad Equipment

SCHEDULE B

Casualty Value Percentages Schedule

Casualty Payment

Date

June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,
June 30,

The percentages set forth in Table 1 of this Schedule B have been
computed without regard to recapture of the investment tax credit (as referred
to in Section 15 relating to certain tax indemnities).
Casualty Value of any Unit suffering a Casualty Occurrence on or before the
fifth anniversary of the date of delivery and acceptance of such Unit shall be
increased by the applicable percentage of the Recomstruction Cost set forth

below:

1982
1983
1984
1985
1986
1987
1988
1989
1990
1991
1992

.

Anniversary of
Delivery and Acceptance

Table 1

Table 2

First
Second
Third
Fourth
Fifth

Percentage of
Purchase Price

96.98%
99.31%
99.05%
96.267%
91.60%
85.38%
74.84%
63.107%
50.13%
35.81%
20.00%

Percentage of
Reconstruction Cost

Consequently,

19.2308%
15.38477%
11.53847%
7.69247
3.8462%



Date

6/30/82
12/30/82
12/30/83
12/30/84
12/30/85
12/30/86
12/30/87
12/30/88
12/30/89
12/30/90
12/30/91

EXHIBIT B

Lease of Railroad Equipment

SCHEDULE C

Rentals Due Pursuant to Funding Agreement

Percentage of
Purchase Price

*

6.0700418757%
5.7671707117
5.4124328567
4.9969456677%
4.5103066007%
3.9403309087%
. 3.244610179%
2.5741663457%
1.8477590287%
1.056345373%

-



